UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

___________________________________ x
UNITED STATES OF AMERICA,
INDICTMENT
—v.—
S1 01 Cr. 1177 (LTS)
LYCOURGOS K. KYPRIANOU,
ROYS S. POYIADJIS, and
M.C. MATHEWS,
Defendants.
___________________________________ x
COUNT ONE

(Conspiracy To Commt Securities Fraud,
Mai | Fraud, and Wre Fraud)

The Grand Jury char ges:

The Relevant Entities And Individuals

1. At all times relevant to this Indictnent,
Arem sSoft Corporation (“Arem sSoft” or the “Conpany”) was a
Del aware corporation with offices in various |ocations around the
world, including in the United Kingdom India, Cyprus, and the
United States. Arem sSoft purported to be engaged in the
busi ness of devel opi ng, marketing, inplenenting and supporting
enterprise-w de software applications for organizations in the
manuf acturing, hospitality, healthcare, and construction
i ndustries. Fromon or about April 22, 1999 through on or about
July 30, 2001, Arem sSoft’s comon stock was publicly-traded on
t he National Association of Securities Dealers Automatic

Quot ation National Market System (the “NASDAQ' ), an electronic



securities market adm nistered by the National Association of
Securities Dealers.

2. At all times relevant to this Indictnent,
LYCOURGOS K. KYPRI ANQU, the defendant, was the founder, a
director, and a senior executive officer of Aremi sSoft. Fromin
or about Cctober 1997 through in or about July 2001, KYPRI ANOU
was Chairman and either Chief Executive Oficer or Co-Chief
Executive O ficer of Arem sSoft. KYPRIANQU, a citizen and
resi dent of Cyprus, worked principally fromArem sSoft’s office
I n Nicosia, Cyprus.

3. At all tinmes relevant to this Indictment, ROYS S
POYI ADJI S, the defendant, was a director and a seni or executive
officer of AremisSoft. Fromin or about Cctober 1998 through in
or about Septenber 1999, POYI ADJI S was Chief Financial Oficer of
Arem sSoft. Fromin or about June 1998 through in or about
January 2001, POYI ADJI S was President of Arem sSoft. Fromin or
about May 2000 through in or about Cctober 2001, POYI ADJI S was
ei ther Chief Executive Oficer or Co-Chief Executive Oficer of
Arem sSoft. POYIADJIS, a citizen of the United Kingdom worked
principally fromArem sSoft’s offices in the United Ki ngdom and
in New York, New York.

4. At all times relevant to this Indictnment, MC
MATHEWS, the defendant, was a director and an executive officer

of Arem sSoft. MATHEWS was enpl oyed by Arem sSoft, or its



subsidiary or predecessor entities, fromin or about 1990 through
in or about July 2001. Fromin or about February 2001 through in
or about July 2001, MATHEWS was President of Arem sSoft
(EEEME A) Limted, a wholly-owned subsidiary of Arem sSoft
organi zed under the |l aws of Cyprus, through which Arem sSoft
conducted many of its business operations in energing markets,
including in India, Eastern Europe, and the M ddle East.

MATHEWS, a citizen of India, worked principally fromArem sSoft’s
of fices in Bangal ore and New Del hi, India.

The Scheme To Defraud

5. Fromin or about 1999 through in or about 2001,
LYCOURGOS K. KYPRI ANQU, ROYS S. POYI ADJI'S, and M C. MATHEWS, the
def endants, and ot hers known and unknown, participated in a
massi ve schene to defraud Arem sSoft’s sharehol ders by
m srepresenting the Conpany’s true financial and business
condition. In public filings with the United States Securities
and Exchange Commi ssion (the “SEC’), in press releases issued by
Arem sSoft, in statenents nade to securities industry analysts,
and in other statenents dissem nated to nenbers of the investing
public, the defendants and their co-conspirators portrayed
Arem sSoft as a highly-successful, global software conpany, the
busi ness, revenues, and profits of which were experiencing rapid
growh. In truth, and in fact, as the defendants well knew,

Arem sSoft was not hing of the sort. Anong other things,



Arem sSoft (a) inproperly recognized at |east approximtely $90
mllion in fictitious revenues and associ ated i nconme; and (b)
announced three purported rmulti-mllion dollar acquisitions of
ot her software conpani es that were shamtransactions designed to
enhance its fal se appearance as a thriving and expandi ng concern,
and to hide the fabrication of its revenue.

6. As a result of the schene to m srepresent
Arem sSoft’s true business and financial condition perpetrated by
LYCOURGOS K. KYPRI ANOU, ROYS S. POYI ADJI'S, and M C. MATHEWS, the
defendants, and their co-conspirators, the price of Arem sSoft’s
common stock was inflated artificially. Over the course of the
schene, Arem sSoft’s aggregate nmarket capitalization grew from
| ess than $100 million to nearly $1 billion. While the market
price of Arem sSoft’s common stock was artificially inflated,
KYPRI ANOU, POYI ADJI S, and MATHEWS, sold millions of Arem sSoft
shares -- including through secret transactions that were never
reported to the SEC or to nenbers of the investing public --
yi el ding hundreds of mllions of dollars in unlawful proceeds.
When the truth about Arem sSoft’s business and financi al
condition was revealed, the price of Arem sSoft’s shares
pl ummeted, |eaving victiminvestors with |osses totaling hundreds

of mllions of dollars.



AremisSoft’s Required Public Disclosures

7. On or about April 22, 1999, Arem sSoft conpl eted
an initial public offering of its comon stock, selling
approximately 3.3 mllion shares at a price of $5.00 per share.
That sanme day, Arem sSoft’s conmon stock began to be publicly
traded on t he NASDAQ.

8. To sell securities to nenbers of the public and
mai ntain public trading of its securities in the United States,
Arem sSoft was required to conply with provisions of the federal
securities laws and regul ations that are designed to ensure that
a conpany’s financial and business information is accurately
recorded and disclosed to menbers of the investing public. Anong
ot her things, these Iaws and regul ations required Arem sSoft (a)
prior to the sale of its shares to the public, to file with the
SEC a registration statenent that described the Conpany’s
busi ness and included financial statenents audited by an
i ndependent accountant; (b) to file with the SEC quarterly and
annual reports that disclosed its financial condition and the
results of its business operations; (c) to report non-recurring
mat eri al events affecting the Conpany’s business and financi al
condition; and (d) to nmake and keep books, records, and accounts
that accurately and fairly reflected the Conpany’s busi ness

transacti ons.



9. In addition to filing public reports of its
financial and business condition, the federal securities |aws and
regul ations required Arem sSoft and its executive officers to
make tinely and accurate public reports regarding the ownership
and di spositions of Arem sSoft securities by such executive
officers. Anong other things, Aremi sSoft was required to include
inits annual reports filed with the SEC a statenent of the
ownership of its securities by its executive officers. 1In
addition, as executive officers of Arem sSoft, LYCOURGOS K.

KYPRI ANOU, ROYS S. POYI ADJI'S, and M C. MATHEWS, the defendants,
were required to file with the SEC tinely reports of any changes
in their ownership of Conpany securities, and to file annual
reports summari zing any such ownership changes. These public
reporting requirenents reflect the judgnent of Congress and of
the SEC that tinely disclosure of information about the ownership
of conpany securities by a conpany’s executive officers is
information material to investors in the conpany’s securities.

10. Pursuant to its obligations under the federal
securities laws and regulations, fromin or about April 1999
t hrough in or about July 2001, Arem sSoft filed with the SEC
various reports in which it detailed, anong other things, the
results of its business operations, its financial condition and
performance, and the ownership and disposition of its securities

by certain of its executive officers. Arem sSoft and its



executive officers nade additional disclosures about these areas
in various other statements di ssenmi nated to nenbers of the

i nvesting public, including in Conpany press releases and in
statenents made to securities industry analysts. As set forth
bel ow, Arem sSoft’s representations to nenbers of the investing
public were riddled with m srepresentations as part of a
concerted and purposeful effort by LYCOURGOS K. KYPRI ANQU, ROYS
S. POYIADJIS, and M C. MATHEWS, the defendants, to m slead the

I nvesting public into believing the Conpany was a vi brant and
growi ng concern

The Fraudulent Acquisition Scheme

11. Throughout the tine that Arem sSoft’s shares were
publicly traded, Arem sSoft and LYCOURGOS K. KYPRI ANQU, ROYS S.
POYI ADJI'S, and M C. MATHEWS5, the defendants, represented to the
SEC and to nenbers of the investing public that its past rate of
growh, and its prospects for future gromh, were based in
substantial part upon its ability to acquire other software
conpanies and to integrate efficiently the operations of the
conpanies it acquired. For exanple, in the Registration
Statenment and Prospectus for Arem sSoft’s initial public
of fering, which were signed on behalf of the Conpany by KYPRI ANOU
and POYI ADJIS, filed with the SEC, and di ssem nated to potentia
investors, Arem sSoft stated:

In the past five years, the Conpany has
experienced rapid growth, both internally and

7



t hrough acquisitions, with revenues
increasing from$6.4 nmillion in 1994 to $52.6
mllion in 1998. During this period, the
Conmpany successfully acquired and integrated
t he operations of el even businesses, which
were principally operating in the United
Kingdom I n each acquisition, the Conpany
sought to reduce expenses, rejuvenate the

exi sting products of the acquired business
and transition the custonmers to products that
utilize the Arems Architecture.

* * *

A significant aspect of the Conpany’s growth

strategy has been the acquisition of

conpl ementary businesses in order to achieve

mar ket presence and increase its custoner

base within the Targeted Markets. The

Conmpany’s strategy is to rejuvenate the

products of acquired businesses utilizing the

Arem s Architecture and gradually transition

the custonmers of acquired businesses to such

products. The Conpany expects that it wll

continue to rely on acquisitions as a

significant part of its growth strategy.

12. In an effort to present the fal se appearance that
Arem sSoft was successfully inplenmenting its announced strategy
of growth by acquisition, LYCOURGOS K. KYPRI ANQU, ROYS S.
POYI ADJI'S, and M C. MATHEWS, the defendants, caused Arem sSoft to
announce its purported acquisitions of three software conpanies
(a) the Decenber 17, 1999 acquisition of E-nnovations.com
(“E-nnovations”) for approxinmately $14.5 nmillion; (b) the
Decenber 5, 1999 acquisition of E-ChaRM Private Limted
(“E-Charnmi) for approximately $10.9 mllion; and (c) the Decenber
29, 2000 acquisition of Denon International Limted (“Denon”) for

approximately $7.34 mllion. Al though Arem sSoft described the

8



acquired conpanies as significant, established, multi-mllion
dol l ar software concerns, in truth and in fact, as KYPRI ANQU,
POYlI ADJI S, and MATHEWS wel | knew, the conpani es had few assets
and little business, and were worth insubstantial suns of noney.

The Fraudulent Acquisition Of E-nnovations

13. On or about March 4, 1999, M C. NMATHEWS, the
def endant, caused an advertisenent to be placed in the Econom c
Tinmes, an Indian business periodical. Although Arem sSoft had
not yet conpleted its initial public offering, the advertisenent
stated that an unidentified United States-based conpany “listed
in NASDAQ was | ooking to “invest in conmpani es devel opi ng tool s,
applications, and services for Internet & e-commerce
applications.” The advertisenent instructed interested parties
to provide information to R K. Dhawan & Co., Arem sSoft’s
accountants in New Del hi, India.

14. Follow ng the publication of the Econonmi c Tines

advertisenment, M C. MATHEWS, the defendant, net in India with
representatives of various Indian software conpanies, including
At hene Softech Private Limted (“Athene”); Baron Hexa Private
Limted (“Baron”); Bay Internet Services Private Limted (“Bay”);
Cascade I nformati on Technol ogies Private Limted (“Cascade”); and
TopSys Solutions Private Limted (“Topsys”). Representatives of

each of the conpani es advi sed MATHEWS t hat each conpany was a



smal | software or computer technol ogy conpany with a m ni ma
nunber of enpl oyees and |imted revenues.

15. Fromin or about March 1999 through in or about
Cct ober 1999, M C. MATHEWS, the defendant, negotiated for
Arem sSoft to purchase the conpani es for consideration consisting

principally of the follow ng cash paynents:

Conpany Cash Purchase Price
At hene $132, 558

Bar on $ 22,221

Bay $ 59, 349
Cascade $ 46,512
Topsys $ 41, 070

Tot al $301, 709

MATHEWS advi sed LYCOURGOS K. KYPRI ANOU and ROYS S. POYI ADJI' S, the
def endants, of the prices of each proposed acquisitions, and
KYPRI ANOU and POYI ADJI S aut hori zed t he proposed paynents.

16. In an effort to falsely portray the magnitude and
significance of the acquisitions of Athene, Baron, Bay, Cascade,
and Topsys, LYCOURGOS K. KYPRI ANOU, ROYS S. POYI ADJI'S, and M C,
MATHEWS, the defendants, agreed to misrepresent the separate
acqui sitions of the five conpanies as a single acquisition, to
m srepresent the business and revenues of the conbined entity,
and to m srepresent the price paid by Arem sSoft in connection
with the acquisitions. KYPRI ANOU, POYlI ADJI'S, and MATHEWS agreed

to create and execute fal se docunents purportedly reflecting that
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(a) E-nnovations had acquired each of Athene, Baron, Bay,
Cascade, and Topsys during the period fromin or about Septenber
1998 through in or about January 1999; (b) in or about March
1999, E-nnovations had been acquired by Spahn & Partner Finanz
Consult GrbH (“Spahn”), an Austrian corporation; and (c)
Arem sSoft had agreed to acquire E-nnovations from Spahn for
approximately $14.5 mllion.

17. On or about October 4 and 5, 1999, the Arem sSoft
Board of Directors convened to consider and vote on the proposed
acqui sition of E-nnovations. LYCOURGOS K. KYPRI ANOQU, ROYS S.
POYI ADJI'S, and M C. MATHEWS5, the defendants, presented the
proposed acquisition to the Arem sSoft Board of Directors. 1In
both witten materials presented to the Board of Directors and in
oral statenents nade at the Board neeting, KYPRI ANOU, POYI ADJI S,
and MATHEWS nade a variety of false representations about
E- nnovati ons and the proposed acquisition, including by (a)
fal sely representing that Athene, Baron, Bay, Cascade, and Topsys
were not separate conpani es, but rather divisions of
E- nnovations; (b) falsely describing the history, business,
revenues, and value of E-nnovations; (c) falsely representing
t hat E-nnovations was expected to earn incone of nore than $3.4
mllion on revenues of nore than $14 mllion during the year
2000; and (d) falsely stating that Arem sSoft had negotiated to

acquire E-nnovations from Spahn for approxi mately $14, 939, 000.

11



On or about Cctober 5, 1999, based on the fal se representations
made by KYPRI ANOU, POYI ADJIS, and MATHEWS, Aremi sSoft’s Board of
Directors voted to approve the proposed acquisition of
E- nnovat i ons.

18. In or about Decenber 1999, M C. MATHEWS, the
def endant, caused Arem sSoft to agree to purchase At hene, Baron,
Bay, Cascade, and Topsys by prom sing to make cash paynents
totaling approxi mately $301, 709, and prom sing to cause
Arem sSoft to grant the owners of Athene, Baron, Bay, Cascade,
and Topsys a total of approximtely 45,000 Arem sSoft options.

19. On or about Decenber 16, 1999, Arem sSoft issued a
press rel ease announcing its purported acquisition of
E- nnovations (the “E-nnovations Press Rel ease”). Anong ot her
t hi ngs, the E-nnovations Press Rel ease stated the foll ow ng:

a. E- nnovati ons was “a supplier of advanced

t echnol ogy software and services,” with 120 enpl oyees, 450
customers, 1999 revenues of $3 mllion, and 1999 profits of
$400, 000;

b. E-nnovati ons and Arem sSoft had “been
partnering for the past two years on nodernizing efforts on the
core Arem sSoft enterprise applications,” and that
E- nnovati ons’ “technol ogi cal capabilities have already been

utilized in several |arge projects executed by Arem sSoft in

enmer gi ng mar ket s”;

12



C. Arem sSoft had acquired all of the
out st andi ng shares of E-nnovations for $14.5 mllion cash; and
d. quot ed LYCOURGOS K. KYPRI ANOU and ROYS S.
POYlI ADJI' S, the defendants, regarding the purported value to
Arem sSoft of the acquisition.

20. On or about Decenber 17, 1999, a Share Purchase
Agreenent was entered into anong Arem sSoft, E-nnovations, and
Spahn, relating to the purported purchase by Arem sSoft of
E- nnovations. The Share Purchase Agreenent was executed on
behal f of Arem sSoft by LYCOURGOS K. KYPRI ANCOU, the defendant,
and on behalf of E-nnovations by an Arem sSoft accounting staffer
acting at the direction of M C. MATHEWS, the defendant. The
Share Purchase Agreenent fal sely represented the purchase price
for E-nnovations to be approximately $14, 539, 000.

21. On or about December 30, 1999, Areni sSoft filed
with the SEC a Current Report on Form 8-K regardi ng the Conpany’s
purported acquisition of E-nnovations (the “E-nnovations 8-K’)
The E-nnovations 8-K was signed on behal f of the Conpany by
LYCOURGOS K. KYPRI ANQU, the defendant, and stated, in part:

On Decenber 29, 1999, pursuant to a Share

Purchase Agreenent ("Agreenent') dated

Decenber 17, 1999, Arem sSoft Corporation

("Arem sSoft"), through its wholly owned

subsidiary Arem sSoft (EE ME A'), a Cyprus

corporation, acquired all of the outstanding

capital stock of e-nnovations.com an India

corporation ("e-nnovations"). As a result of

t he acquisition, e-nnovations has becone a
whol | y- owned subsidiary of Arem sSoft.

13



Under the ternms of the Agreenent, Arem sSoft
acquired all of the outstanding shares of
e-nnovations for approximtely $14.5 mllion
in an all cash transaction. Arem sSoft
funded the acquisition utilizing working
capi tal

As a supplier of internet, workflow and ot her
advanced technol ogy software, applications
and services, e-nnovations has assisted

Arem sSoft during the past two years in the
noder ni zation of certain enterprise
applications. Through this acquisition,

Arem sSoft intends to conbine e-nnovations

t echnol ogy and application skills with

Arem sSoft's enterprise applications to help
enable Arem sSoft to offer a broader array of
products and services, including

i nternet-based applications. The principal
of fices of e-nnovations are located in

Bangl ador, I ndi a.

The purported Share Purchase Agreenent was attached as an exhibit
to the E-nnovations 8-K

22. On or about March 30, 2000, AremisSoft filed with
the SEC its 1999 Annual Report on Form 10-K (the “1999 Annual
Report”). The 1999 Annual Report, which was signed on behal f of
Arem sSoft by LYCOURGOS K. KYPRI ANOU, ROYS S. POYI ADJI'S, and M C.
MATHEWS, the defendants, stated, in part:

I n Decenber 1999, we acquired
e-nnovations.com an Internet software

sol utions provider |ocated in Bangal ore,
India. W believe this acquisition is a key
strategic m |l estone in our devel opnent
because it enables us to address the rapidly
expandi ng market opportunities brought about
by the Internet. For over two years, we have
partnered with e-nnovations.com and have
utilized their technol ogical capabilities in
several large projects. This acquisition
enables us to continue to | everage the

14



di verse technol ogi cal capabilities of

e-nnovations.comto address our custoners'

current and future e-business needs.

W believe the e-nnovations.com acqui sition

w Il also assist us to devel op an application

service provider, or ASP, delivery nmethod to

best suit the evolving requirenents of our

expandi ng custoner base.

The 1999 Annual Report stated that E-nnovations had earned
approximately $3.1 million in revenues during 1999, and included
purported audited bal ance sheets and i ncone statenents for

E- nnovations for the years 1997 through 1999.

23. The statenents regarding the E-nnovations
transaction contained in the E-nnovations 8-K, the E-nnovations
Press Rel ease, and in the 1999 Annual Report were fal se and
m sl eadi ng when nade because, as, LYCOURGOS K. KYPRI ANOU, ROYS S.
POYI ADJI'S, and M C. MATHEWS, the defendants, well knew, anong
ot her things (a) E-nnovations did not have the assets, business,
revenues, or incone described; (b) E-nnovations had neither
assisted Arem sSoft nor partnered with Arem sSoft during the
previous two years; and (c) Aremi sSoft had not paid $14.5 nillion

in cash for E-nnovati ons.

The Fraudulent Acquisition Of E-Charm

24. In or about February 2000, in New Del hi, India
M C. MATHEWS5, the defendant, nmet with a representative of
Medi soft Sol utions (“Medisoft”), an |India-based software conpany,

to discuss Arem sSoft’s possible acquisition of Medisoft. The

15



Medi soft representative (the “Medi soft Representative”) advised
MATHEWS, anong ot her things, that (a) Medisoft was engaged in the
busi ness of devel opi ng software for use by nedical professionals;
(b) Medisoft had approximately six enployees; (c) Medisoft had
two or three previous sales of its products; (d) Medisoft had
incurred approxi mately $200, 000 in debts; and (e) Medisoft had
never earned any profits.

25. In or about Septenber 2000, in Trivandrum Indi a,
M C. MATHEWS5, the defendant, nmet with a representative of Nortech
I nfonet Private Limted (“Nortech”), an India-based software
conpany, to discuss Arem sSoft’s possible acquisition of Nortech.
The Nortech representative (the “Nortech Representative”) advised
MATHEWS, anong other things, that (a) Nortech was engaged in the
busi ness of conputer systens integration; and (b) Nortech had
appr oxi mat el y $500, 000 i n annual revenues.

26. In or about early Cctober 2000, in Bangal ore,
I ndia, ROYS S. POYI ADJIS and M C. MATHEWS, the defendants, met
separately with the Medi soft Representative and the Nortech
Representative to discuss Arem sSoft acquiring Medisoft and
Nortech. During the neetings, the Medi soft Representative and
the Nortech Representative provi ded MATHEWS and POYI ADJIS with
detail ed information about Medisoft and Nortech, including
information regarding the history, nature, size, custoners,

revenues, and profits of the conpani es.
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27. In an effort to falsely portray the nmagnitude and
significance of Arem sSoft’s purchases of Medisoft and Nortech,
LYCOURGOS K. KYPRI ANOU, ROYS S. POYI ADJIS, and M C. MATHEWS, the
def endants, agreed to m srepresent the separate acquisitions of
Medi soft and Nortech as a single acquisition, to msrepresent the
busi ness and revenues of the conbined entity, and to m srepresent
the price paid by AremisSoft in connection with the acquisitions.
KYPRI ANOU, POYI ADJI'S, and MATHEWS agreed to create and execute
fal se docunents purportedly reflecting (a) E-Charmis acquisition
of Medi soft and Nortech; and (b) Arem sSoft’s subsequent
acquisition of E-Charmfrom Still & Life GroH (“Still & Life”),
an Austrian corporation, for approximtely $10.9 mllion.

KYPRI ANOU, POYI ADJI'S, and MATHEWS al so agreed to create false
financial statenents for E-Charm purporting to reflect that E-
Charm had revenues of nore than $1.3 mllion during the year

1999, and was expected to earn revenues of nore than $3.4 mllion
during the year 2000.

28. On or about Novenber 17, 2000, the Arem sSoft
Board of Directors convened to consider and vote on the proposed
acquisition of E-Charm ROYS S. POYIADJIS and M C. MATHEWS, the
def endants, presented the proposed acquisition to the Arem sSoft
Board of Directors. |In both witten nmaterials presented to the
Board of Directors and in oral statenents nade at the Board

neeting, POYI ADJI S and MATHEWS nmade a variety of false
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representations about E-Charm and the proposed acquisition,
including by (a) falsely describing the history, business,
revenues, and value of E-Charm including by fal se representing
that E-Charm was an established software conpany with nore than
200 custoners, 1999 revenues of nmore than $1.3 nillion, and
expect ed 2000 revenues of nore than $3.4 nillion; and (b) falsely
stating that Arem sSoft had negotiated to acquire E-Charm from
Still & Life for approximately $10.9 million. On or about
Novenber 17, 2000, based on the fal se representati ons nade by
POYI ADJI S and MATHEWS, Arem sSoft’'s Board of Directors voted to
approve the proposed acquisition of E-Charm

29. In or about Novenmber 2000, M C. MATHEWS, the
def endant, caused Arem sSoft to enter into an agreenent to
pur chase Medi soft for consideration consisting principally of
approxi mately $21,000 in cash, the assunption of approxi mately
$200, 000 in debt, and the grant of approximtely 10, 000
Arem sSoft options. In connection with conpleting the
transacti on, MATHEWS directed Medi soft to nmerge with, and adopt
t he nane of, Rahul Conputer Managenent Services Private Limted
(“Rahul ), a pre-existing shell corporation. In or about m d-
Novenber 2000, Rahul entered into a witten Share Purchase
Agreenent with E-Charm whereby Rahul agreed to be acquired by
E-Charm for the consideration previously agreed to by MATHEWS on

behal f of Arem sSoft. MATHEWS falsely represented to the
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Medi soft Representative that E-Charmwas a division of
Arem sSoft, and directed an Arem sSoft enployee to sign the Share
Purchase Agreenent on behal f of E-Charm

30. In or about Novenber 2000, M C. NMATHEWS, the
def endant, caused Arem sSoft to enter into an agreenent to
pur chase Nortech for consideration consisting principally of
approxi mately $120,000 in cash and the grant of approxi mately
35,000 Arem sSoft options. A Share Purchase Agreenent between
Nortech and E- Charm was executed in or about January 2001 and
si gned on behalf of E-Charm by an Arem sSoft enpl oyee acting at
MATHEWS' direction.

31. On or about Novenber 29, 2000, M C MNMATHEWS, the
def endant, requested that LYCOURGOS K. KYPRI ANOU and ROYS S.
POYI ADJI' S, the defendants, authorize paynents totaling
approxi mately $310, 000 and the grant of 45,000 Arem sSoft
options, which MATHEWS represented to be the full cost of
acquiring Medi Soft and Nortech, as well as paynent of associ ated
acqui sition costs and fees.

32. In or about Decenber 2000, a Share Purchase
Agreenent was entered into anong Arem sSoft, E-Charm and Still &
Life, relating to the purported sale of E-Charmby Still & Life
to Arem sSoft. The Share Purchase Agreenment was executed on
behal f of Arem sSoft by M C. MATHEWS5, the defendant, and on
behal f of E-Charm by the Nortech Representative, acting at the

instruction of MATHEWS. The Share Purchase Agreenent fal sely
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represented the purchase price for E-Charmto be approxi mately
$10.9 million.

33. On or about Decenber 6, 2000, Arem sSoft issued a
press rel ease announcing its purported acquisition of E-Charm
(the “"E-Charm Press Rel ease”). Anmong other things, the E-Charm
Press Rel ease:

a. stated that E-Charmwas “a supplier of web
enabl ed custoner relationship managenent and hospital nmanagenent
systens” that had conducted business since 1994, had 127
pr of essi onal enpl oyees, and 200 custoners, 2000 revenues of $3.4
mllion, and 2000 profits of $575, 000;

b. stated that Arem sSoft had acquired all of
t he out standi ng shares of E-Charmfrom Still & Life for $10.9
mllion cash; and

C. guot ed LYCOURGOS K. KYPRI ANQU and ROYS S.
POYI ADJI' S, the defendants, regarding the purported value to
Arem sSoft of the acquisition.

34. On or about Decenber 19, 2000, Arem sSoft filed
with the SEC a Current Report on Form 8-K regardi ng the Conpany’s
pur chase of E-Charm (the “E-Charm 8-K’). The E-Charm 8-K was
signed on behalf of the Conpany by ROYS S. POYlI ADJIS, the
defendant, and stated, in part:

On Decenber 5, 2000, pursuant to a Share

Purchase Agreenent ("Agreenent') dated

Novenber 28, 2000, Arem sSoft Corporation

("Arem sSoft"), through its wholly owned
subsidiary Arem sSoft (EE ME A'), a Cyprus
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corporation, acquired all of the outstanding
capital stock of e-Charm Pvt Ltd, an India
corporation ("e-Charnm). As a result of the
acqui sition, e-Charm has becone a
whol | y- owned subsidiary of Arem sSoft.

Under the terns of the Agreenment, Arem sSoft
acquired all of the outstandi ng shares of
e-Charm for approximately $10.9 mllion in an
all cash transaction. Arem sSoft funded the
acquisition utilizing working capital. A copy
of the Agreenent is included herein as

Exhi bit 10.28 and is incorporated by
reference into this Item5. The foregoing
description is qualified in its entirety by
reference to the exhibit.

The consideration paid by ArenmisSoft for the
out standi ng capital stock of e-Charm pursuant
to the Agreenent was determ ned through
negoti ations that took into account various
factors concerning the business of e-Charm

i ncl udi ng, anong ot her things, the market

val ue of conparabl e conpani es.

e-Charmis a supplier of web based Custoner
Rel ati onshi p Managenent and Hospit al
Managenent Systenms software, applications and
services. Through this acquisition,

Arem sSoft intends to conbine e-Charm

technol ogy and application skills with

Arem sSoft's enterprise applications to help
enable Arem sSoft to offer a broader array of
products and services. The principal offices
of e-Charmare located in India.

35. On or about March 26, 2001, Arem sSoft filed with
the SEC its 2000 Annual Report on Form 10-K (the “2000 Annual
Report”). The 2000 Annual Report, which was signed on behal f of
t he Conpany by LYCOURGOS K. KYPRI ANOU, ROYS S. POYI ADJIS, and

M C. MATHEWS, the defendants, stated, in part:
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I n Decenber 2000, we acquired e-Charm I ndia
Pvt Ltd., a supplier of a web-based Custoner
Rel ati onshi p Managenent system or CRM and a
Hospi tal Managenent System or HMS, for the
heal t hcare market, for $10.9 nillion in cash
consideration. Through this acquisition, we
expanded our enterprise-w de web-enabl ed

e- busi ness offering and as a result, now
participate in the market for integrated
enterprise application -- CRM solutions. As
a result of this acquisition, we gained
approxi mately 200 custoners who are primarily
| ocated in Southern India, including many
corporate CRM custoners and hospitals. W

al so acquired the services of additional

sof tware devel opers and e-Charms conplete

| ndi a- based sal es and marketing staff.

36. The statenents regarding E-Charm contained in the
E- Charm Press Rel ease, the E-Charm 8-K, and the 2000 Annual
Report were false and m sl eadi ng when made because, as, LYCOURGOS
K. KYPRI ANQU, ROYS S. POYI ADJIS, and M C. MATHEWS, the
def endants, well knew, anong other things (a) Arem sSoft had not
paid $10.9 mllion in cash for E-Charm and (b) E-Charmdid not
have the assets, business, revenues, or incone described.

The Fraudulent Acquisition Of Denon

37. At various tinmes during the period fromin or
about April 2000 through in or about Septenber 2000, MC.
MATHEWS, the defendant, spoke with a representative of Vision
Goup L.L.C. (“Vision”), a conputer software conpany based in
Dubai, United Arab Em rates, concerning the possible acquisition
of Vision by Aremi sSoft. The Vision representative (the “Vision
Representative”) provided MATHEWS with detail ed information about

Vi sion’ s business, products, and past financial perfornmance,
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i ncludi ng by providing MATHEWS with (a) details regarding
Vision’ s proprietary software product, “Factor EMS’; and (b)
Vision’s financial statenments for the preceding three years.

38. In or about Septenber 2000, in Dubai, United Arab
Emrates, ROYS S. POYIADJIS and M C. MATHEWS, the defendants, net
with the Vision Representative to discuss the acquisition of
Vision by Arem sSoft. The Vision Representative provided
POYI ADJI' S and MATHEWS with detail ed information about Vision's
busi ness, products, and past financial perfornmance.

39. In or about Cctober 2000, in N cosia, Cyprus,
LYCOURGOS K. KYPRI ANOU and M C. MATHEWS, the defendants, nmet with
the Vision Representative to discuss the acquisition of Vision by
Arem sSoft. The Vision Representative provided KYPRI ANOU and
MATHEWS with detailed information about Vision s business,
products, past financial performance, and future financi al
proj ections.

40. In or about Decenber 2000, ROYS S. POYI ADJIS, the
def endant, distributed to the Arem sSoft Board of Directors a
witten presentation concerning the proposed acquisition by
Arem sSoft of Denon International Ltd. (“Denon”). The witten
presentation described the purported history, business, products,
custoners, and revenues of Denon, and represented that Arem sSoft
had negotiated to purchase Denon for $7.34 nmillion. The witten
presentation was fal se and m sl eadi ng because, in truth and in

fact, as LYCOURGOS K. KYPRI ANOU, ROYS S. POYI ADJI'S, and M C
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MATHEWS, the defendants, well knew, anong other things (a) Denon
was a shell corporation with little or no business or assets; (b)
the witten presentation concerning Denon copi ed al nost verbatim
fromwitten information that had been provided by the Vision
Representative regarding Vision and its product, Factor EMS, and
(c) Aremi sSoft had reached no agreenment to acquire Denon or
Vision for $7.34 mllion.

41. On or about Decenber 27, 2000, the Arem sSoft
Board of Directors convened to consider and vote on the proposed
acquisition of Denon. ROYS S. POYI ADJI S, the defendant,
presented the proposed acquisition to the Arem sSoft Board of
Directors. |In the above-described witten presentation and in
oral statenents nade at the Board neeting, POYIADJIS nade a
variety of false representations about Denon and the proposed
acqui sition, such as (a) falsely describing the history,
busi ness, revenues, and val ue of Denon, including by falsely
representing that Denon was an established software conpany with
87 enpl oyees, an established base of significant custoners, 2000
revenues of nore than $3.2 mllion, and 2000 i ncome of nore than
$600, 000; and (b) falsely stating that Arem sSoft had negoti at ed
to acquire Denon for approximately $7.34 nmillion. On or about
Decenber 27, 2000, based on the fal se representati ons nmade by
POYI ADJI'S, Arem sSoft’s Board of Directors voted to approve the

proposed acqui sition of Denon.
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42. In a docunent dated as of Decenber 28, 2000, a
Share Purchase Agreenent was entered into anong Arem sSoft and
Denon, relating to the purported acquisition of Denon by
Arem sSoft. The Share Purchase Agreenent was executed on behal f
of Arem sSoft by M C. MATHEWS, the defendant. The Share Purchase
Agreenent stated that Aremi sSoft had acquired Denon for $7.34
mllion by paynent of the follow ng anbunts to the purported
shar ehol ders of Denon: $7,337,553 to “M chael Swovoda,” and
$2,447 to the Vision Representative. As of the date of the Share
Purchase Agreenent, however, the Vision Representative was not an
owner of Denon, and the Vision Representative had not agreed to
participate in the transaction described in the Share Purchase
Agr eenent .

43. On or about January 10, 2001, Arem sSoft filed
with the SEC a Current Report on Form 8-K which disclosed the
Conmpany’ s purported acquisition of Denon (the “Denon 8-K’'). The
Denon 8- K was signed on behalf of the Conpany by ROYS S.

POYlI ADJI' S, the defendant, and stated, in part:

On Decenber 29, 2000, Arem sSoft Corporation

acquired all of the outstanding shares of

Denon International Limted for approximtely

$7.34 mllion. Denon International is a

Dubai, U A E., based conpany organized in the

British Virgin Islands with operations in

Romani a, Turkey, G eece, Northern Cyprus,

Ukr ai ne, Oran, Qatar, Bahrain, Kuwait,

Ki ngdom of Saudi Arabia, Jordan and I ndi a.

Denon I nternational devel ops, markets,

i npl enents and supports a fully integrated
ERP systemw th an Arabic User Interface
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directed at the ERP nmarket in the Mddle

East. The anount of consideration was

determ ned through negotiations that took

into account various factors concerning the

busi ness of Denon International including,

anong ot her things, the barriers to entry

into the Mddl e Eastern ERP market and the

mar ket val ue of conparabl e conpani es.

44. On or about January 11, 2001, Arem sSoft issued a
press rel ease announcing its purported acquisition of Denon (the
“Denon Press Release”). Anong other things, the Denon Press
Rel ease:

a. stated that Denon was “a supplier of
enterprise application software primarily focused on the business
requi renents of the Mddle East,” had “devel oped an extensive

suite of Oracle based applications,” had 87 enpl oyees, 40
custoners, 2000 revenues of $5.0 mllion, and 2000 profits of
$625, 000;

b. stated that Arem sSoft had acquired all of
t he out standi ng shares of Denon for $7.3 nmillion cash; and

C. guot ed LYCOURGOS K. KYPRI ANQU and ROYS S.
POYlI ADJI' S, the defendants, regarding the purported value to
Arem sSoft of the acquisition.

45. On or about January 29, 2001, M C. MATHEWS, the

defendant, and the Vision Representative executed a witten

agreenent whereby Arem sSoft obtained the option to purchase

Vision for $250,000. Thereafter, at MATHEWS directi on, MATHEWS
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and the Vision Representative executed an identically-worded
agreenent between Denon and Vi sion.

46. The 2000 Annual Report, which was filed with the
SEC on or about March 26, 2001, and which was signed on behal f of
Arem sSoft by LYCOURGOS K. KYPRI ANOU, ROYS S. POYI ADJIS, and M C
MATHEWS, the defendants, described the Denon acquisition,
stating, in part:

I n Decenber 2000, we al so acquired Denon

International Ltd., a supplier of enterprise

application software for the retail, trading,

di stribution, and construction managenent

markets, primarily in the Mddle East. W

acqui red Denon International for $7.34

mllion in an all cash transaction. This

acqui sition expanded our geographi c market

presence and | ocal product know edge in

markets such as the Mddle East. The

acqui sition al so added over 40 custoners,

primarily located in the Mddle East as well

as Romani a, Turkey, Geece, and the Ukraine.

Denon International has a total of 87

enpl oyees, including 55 devel opers in Dubai
and I ndi a.

The purported Denon Share Purchase Agreenent was included as an
exhibit to the 2000 Annual Report.

47. The statenents regardi ng the acquisition of Denon
contained in the Denon 8-K, the Denon Press Rel ease, and the 2000
Annual Report were fal se and m sl eadi ng when nmade because, as
LYCOURGOS K. KYPRI ANOU, ROYS S. POYI ADJIS, and M C. MATHEWS, the
def endants, well knew, anong other things (a) Arem sSoft had not

agreed to acquire Denon or Vision for $7.34 mllion; and (b)
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Denon was a shell corporation with l[ittle or no assets or
busi ness.

48. The statenents of LYCOURGOS K. KYPRI ANOU, ROYS S.
POYI ADJI'S, and M C. MATHEWS, the defendants, concerning
Arem sSoft’s purported acquisitions of E-nnovations, E-Charm and
Denon presented a materially fal se and m sl eadi ng picture of
Arem sSoft’s true financial and business condition, thereby
operating as a fraud and deceit upon investors in Arem sSoft
common st ock

The Fictitious Revenue Scheme

49. Throughout the tinme that Arem sSoft’s shares were
publicly traded, Arem sSoft and LYCOURGOS K. KYPRI ANQU, ROYS S.
POYI ADJI'S, and M C. MATHEWS5, the defendants, represented to
menbers of the investing public that Arem sSoft’s busi ness,
revenues, and profits were experiencing rapid growh. For
exanple, in the Registration Statenent and Prospectus for
Arem sSoft’s initial public offering, which were signed on behal f
of the Conmpany by KYPRI ANOU and POYI ADJIS, filed with the SEC
and di ssem nated to potential investors and purchasers of
Arem sSoft stock, Arem sSoft stated:

In the past five years, the Conpany has

experienced rapid growth, both internally and

t hrough acquisitions, with revenues

increasing from$6.4 mllion in 1994 to $52.6

mllion in 1998.

50. Following its initial public offering, Arem sSoft

reported revenues and inconme that increased in al nbst every
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quarter. In (a) Quarterly Reports on Form 10-Q which were
signed by LYCOURGOS K. KYPRI ANOU and ROYS S. POYI ADJI S, the
defendants; (b) the 1999 Annual Report, which was signed by
KYPRI ANOU, POYI ADJI'S, and M C. MATHEWS, the defendants; and (c)

t he 2000 Annual Report, which was signed by KYPRI ANOU, POYI ADJI S,

and MATHEWS, Arenmi sSoft reported its revenue and i ncone as

fol |l ows:
Quarter Date Filed Revenue Net | ncone
(Source)
1999 Q1 (10-Q |May 13, 1999 |$13.1 million $0.8 nillion
1999 Q2 (10-Q |July 28, 1999 |$16.7 nmillion $2.5 mllion
1999 Q3 (10-Q |Cct. 21, 1999 |$20.3 million $3.2 mllion
1999 Q5 (10-K) | Mar. 30, 2000 [$23.2 million $6.7 mllion
2000 Q1 (10-Q |May 12, 2000 |[$21.5 nillion $2.5 nillion
2000 Q2 (10-Q |Aug. 14, 2000 |$27.0 million $4.4 mllion
2000 Q3 (10-Q |Nov. 14, 2000 |$31.7 mllion $8.8 mllion
2000 Q4 (10-K) |Mar. 26, 2001 |$43.4 million $17.0 million
2001 Q1 (10-Q |May 15, 2001 [$39.2 nillion $4.5 nillion
51. In Arem sSoft’s quarterly and annual reports, the

Conmpany represented that its growth in revenue and i ncome was
based in substantial part upon the expansion of sales to
custoners located in enmerging markets. For exanpl e:

a. In the 1999 Annual Report, which was signed
on behalf of Arem sSoft by LYCOURGOS K. KYPRI ANQU, ROYS S.
POYI ADJI'S, and M C. MATHEWS, the defendants, Arem sSoft stated,

“During 1999, we continued to expand our revenues in Europe,
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primarily through |arge contracts in energing markets in the
manuf acturing and heal thcare industries.” The 1999 Annual Report

identified the geographic | ocation of Arem sSoft’s custoners as

fol | ows:

Uni ted Ki ngdom 35%
O her Portions O 44%
Eur ope

United States 3%
Asi a 5%
Rest of World 13%

b. In the 2000 Annual Report, which was signed

on behal f of Arem sSoft by KYPRI ANOQU, POYlI ADJI'S, and MATHEWS,
Arem sSoft stated, “During 2000, we continued to expand our
revenues in Europe, primarily through large contracts in energing
mar kets in the manufacturing and healthcare industries.” The
2000 Annual Report identified the geographic |ocation of

Arem sSoft’'s custoners as foll ows:

Eur ope 65%

North Anerica 3%

(United States)

Asi a 14%

Rest of World 18%

52. In Arem sSoft’s press releases relating to its

financi al performance, LYCOURGOS K. KYPRI ANQU, ROYS S. POYlI ADJI S,

and M C. MATHEWS5, the defendants, touted the significance of
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revenues derived fromthe Conpany’s sales to custoners |located in
energi ng markets. For exanpl e:

a. In Aremi sSoft’s Cctober 25, 2000 press
rel ease announcing the results of the third quarter of its 2000
fiscal year (the “COctober 25, 2000 Press Rel ease”):

i POYI ADJI S stated, “We achi eved our
seventh consecutive record quarter of financial performance as a
public conpany. Qur solid track record is a result of effective
execution of our growh strategies. Specifically, we continue to
have great success in under-penetrated energi ng markets, which
have a substantial need for nodern enterprise automation
systens”; and
i1. KYPRIANQU stated, “Arem sSoft continues

to successfully devel op business in energing markets. e-
nnovati ons. com has been instrunmental in securing business in
India as well as assisting existing custoners with a nunber of
I nternet and ot her technol ogy enhancenent projects. The Conpany
continues to expand in Eastern Europe with nmajor projects in
Bul garia, Czech Republic and el sewhere.”

b. In Aremi sSoft’s February 21, 2001 press
rel ease announcing the results of the fourth quarter of its 2000
fiscal year, KYPRIANQU stated, “The fourth quarter marked success
in a nunber of new geography endeavors. Arem sSoft continues to
expand in Eastern Europe, the Mddle East and the Far East with

key projects in Bulgaria (healthcare), Czech Republic

31



(manufacturing), Croatia (manufacturing), Romania (healthcare),
Ukr ai ne (manufacturing), Kazakhstan (manufacturing), United Arab
Emrates (retail), Kuwait (retail), Jordan (healthcare), Qman
(retail), Mlaysia (healthcare), and Philippines (healthcare).”
C. In AremisSoft’s April 25, 2001 press rel ease
announcing the results of the first quarter of its 2001 fi scal
year, the defendants nmade the follow ng statenents, anong ot hers:

i KYPRI ANOU stated, “We continue to see
tremendous opportunities in energing markets as many enterprises
in these countries are nodernizing their infrastructure. * * *
Arem sSoft has unparall el ed opportunities for growh due to the
uni que requirenments of many energi ng nmarkets and our business
expertise in serving such custoners, devel oped over a period of
over 20 years”,

ii. POYIADJIS stated, “Arem sSoft now has
denonstrat ed ni ne consecutive quarters of excellent financial
performance. Qur strong results denonstrate that our business
remai ns solid and has not been negatively affected by current
mar ket conditions — <conditions that are proving to be
chal  engi ng for many technol ogy conpani es who heavily
participated in the technol ogy hyper cycle of the past few years
in the US and Western Europe. W have not experienced a sl ow
down in business activity in the energi ng markets where we
partici pated and our US and UK based busi nesses achi eved pl an”;

and
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iii. MATHEWS stated, “During QL: 2001,
Arem sSoft was successful in expanding its energi ng narkets
busi ness with new contracts in the follow ng areas: Poland -
manuf acturing; Russia - manufacturing; Slovania [sic] -
manufacturing; India - healthcare; United Arab Emrates -
heal t hcare.”

53. Wth respect to Arem sSoft’s 2000 fiscal year, the

Company’s internal books and records reflected the foll ow ng:

a. Approxi mately $91.2 mllion of the Conpany’s
$123.6 million in purported revenue for its 2000 fiscal year were
derived fromcustoners |located in energi ng nmarkets;

b. Approxi mately $88.5 mllion of Arem sSoft’s
purported $91.2 mllion in energing markets revenues were derived
fromcontracts with approximately 43 custoners; and

C. Arem sSoft’s purported sales to its
approxi mately 43 emergi ng markets custoners were conducted
through six third-party “sales agents”: OimXx; Agroservices;
Poche and Co. GrbH Zen Trade; Gravitas; and Con-Inp.

54, In truth and in fact, as LYCOURGOS K. KYPRI ANOQU,
ROYS S. POYI ADJIS, and M C. MATHEWS, the defendants, well knew

a. Virtually all of Arem sSoft’s purported

revenues fromcustomers |ocated in enmerging markets were entirely

fictitious;
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b. Many of Arem sSoft’s supposed energi ng
mar ket s custonmers either did not exist at all or had done no
busi ness with Arem sSoft; and

C. The six “sal es agents” through which
Arem sSoft conducted its energing markets sales either did not
exi st, or were engaged in businesses entirely unrelated to the
sale of Arem sSoft software, including the businesses of neat
supply and steel trading.

55. The statenents of LYCOURGOS K. KYPRI ANQU, ROYS S.

POYI ADJI'S, and M C. MATHEWS, the defendants, concerning
Arem sSoft’s revenue and i ncone from custoners |ocated in
energing markets presented a materially false and m sl eadi ng
picture of Arem sSoft’s true financial and business condition,
t hereby operating as a fraud and deceit upon investors in
Arem sSoft comon stock

The Impact On The Price Of AremisSoft’s Common Stock

56. As a result of the false and m sl eading statenents
made by LYCOURGOS K. KYPRI ANOQU, ROYS S. POYI ADJI'S, and M C,
MATHEWS, the defendants, concerning the business and financi al
condition of Arem sSoft, false and m sl eadi ng statenents
concerning the E-nnovations, E-Charm and Denon acquisitions, and
concerning Arenmi sSoft’s revenues and incone, the price of
Arem sSoft’s common stock was inflated artificially.

57. In April 1999, Arem sSoft’s shares were offered to

the public at a price of $5.00 per share. At their peak, in
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Novenber 2000, Arem sSoft’s common stock traded for approximately
$49. 50 per share. After the true nature of Arem sSoft’s business
and financial condition was reveal ed, the price of its comon
stock plunmeted to | ess than $1 per share.

The Defendants’ Sales Of AremisSoft Securities

58. During the period in which LYCOURGOS K. KYPRI ANQU,
ROYS S. POYI ADJI'S, and M C. MATHEWS, the defendants, participated
in msrepresenting Arem sSoft’s true business and financi al
condition to nenbers of the investing public, and knew of such
m srepresentations, and while the price of Arem sSoft’s common
stock was artificially inflated, KYPRI ANOU, POYI ADJIS, and
MATHEWS each sold Arem sSoft securities, gaining for thensel ves
substantial unlawful profits. As described nore fully below, a
substantial portion of these sales were conducted in secret
transactions that were purposely conceal ed from nmenbers of the
i nvesting public.

KYPRIANQOU’s Statements Regarding His
Ownership And Disposition Of AremisSoft Securities

59. During 2000 and 2001, Arem sSoft and LYCOURGOS K
KYPRI ANOU, the defendant, filed with the SEC a series of reports
relating to KYPRI ANOU s ownershi p and di sposition of Arem sSoft
securities. ArenisSoft also nade public statenments regarding
KYPRI ANOU s ownership and di sposition of such securities. The

reports and public statenments included the follow ng:
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a. The 1999 Annual Report, which was signed on
behal f of Arem sSoft by KYPRI ANOQU, anobng others, stated that, as
of March 14, 2000, KYPRI ANOU owned (i) 3,487,790 Arem sSoft
shares, which were held by LK dobal (Holdings) NV (“LK
G obal "), a Netherlands corporation that KYPRI ANOU control |l ed;
and (ii) options to purchase 700,000 Arem sSoft shares.

b. On or about February 14, 2001, KYPRI ANOU
filed with the SEC an Annual Statenent O Changes In Benefici al
Omership on SEC Form 5, which purported to summari ze changes in
his ownership of Arem sSoft securities during the year 2000. In
the Form 5, KYPRI ANQU stated the foll ow ng:

i On July 8, 2000, “for tax and estate
pl anni ng purposes,” LK d obal had given 300,000 Arem sSoft shares
to Arem s Technol ogy Ventures, a British Virgin Islands
corporation controlled by KYPRI ANOU s spouse;

ii. On July 8, 2000, “for tax and estate
pl anni ng purposes,” LK d obal had been re-incorporated as Arem s
Hol di ngs Ltd. (“Arem s Holdings”), a British Virgin |Islands
corporation, and, in connection therewith, Arem s Hol di ngs had
received as a gift 3,187,790 Arem sSoft shares previously owned
by LK d obal (Holdings) Ltd.;

iii. On Novenber 6, 2000, “for tax and estate
pl anni ng purposes,” Arem s Holdings had gifted to two

uni dentified donees a total of 1,600,000 Aren sSoft shares;
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iv. In various transactions during Novenber
and Decenber 2000, KYPRI ANQU gifted to Sincock Hol di ngs
Corporation, an entity in which clainmed to have no pecuniary or
beneficial interest, all 2,900,000 of his options to purchase
Arem sSoft shares;

V. KYPRI ANOU had di sposed of no ot her
Arem sSoft shares or options during 2000; and

vi. As of Decenber 31, 2000, KYPRI ANOU owned
t hrough Arem s Hol di ngs 3,175,580 Arem sSoft shares, a figure
that reflected a two-for-one stock split declared by Arem sSoft
on Decenber 28, 2000.

C. The 2000 Annual Report, which was signed on
behal f of Arem sSoft by KYPRI ANOQU, anong others, stated that, as
of March 8, 2001, KYPRI ANOQU was the beneficial owner of 3,775,580
Arem sSoft shares, through Aremi s Hol dings Ltd. and through an
entity controlled by KYPRIANOU s spouse. The 2000 Annual Report
further stated:

As part of his overall tax and estate

pl anni ng, during the year 2000, Dr. KYPRI ANCU
gifted a total of 3,200,000 shares of common
stock beneficially owed by him 1,600, 000
shares each to two entities in which he has
no voting, beneficial or pecuniary interest.
Dr. KYPRIANQU al so gifted all of his options,
representing the right to purchase 2,900, 000
shares of conmon stock, to an entity over

whi ch he has no voting, beneficial or
pecuniary interest. As of March 8, 2001,
2,633,332 of the options gifted by Dr.

KYPRI ANOU had been exercised for cash ...

The Conpany believes that, as of Mrch 8,
2001, all of the shares gifted or issued upon
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the exercise of gifted options had been sold
by the donees.

d. On or about May 21, 2001, Arem sSoft issued a
press release reiterating the Conpany’s previously-announced plan
to buy back one mllion of its own shares, and al so announci ng
t hat KYPRI ANOU and ROYS S. POYI ADJI' S, the defendant, each pl anned
personal ly to purchase 100,000 Arem sSoft shares. The press
rel ease stated, “In light of its recent trading price, the
Conpany believes that its common stock is underval ued. The share
repurchase programas well as the individual share purchases by
the Co-CEGCs refl ects nanagenent's conti nued confidence in the
busi ness.”

e. On or about June 11, 2001, KYPRI ANQU filed
with the SEC a Statenment O Changes In Beneficial Ownership on
SEC Form 4, in which he stated that in transactions on May 24,
2001 and May 25, 2001, he had purchased 20,000 Arem sSoft shares.

f. On or about July 9, 2001, KYPRIANQU filed
with the SEC a Statenment O Changes I n Beneficial Oamnership on
SEC Form 4, in which he stated that in a transaction on June 1
2001, he had purchased 80, 000 Arem sSoft shares.

POYIADJIS’ Statements Regarding His
Ownership And Disposition Of AremisSoft Securities

60. During 2000 and 2001, Arem sSoft and ROYS S.
POYlI ADJI' S, the defendant, filed with the SEC a series of reports
relating to POYI ADJI S s ownership and di sposition of Arem sSoft

securities. Arem sSoft and POYI ADJI S al so nade public statenents
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regardi ng POYI ADJI S ownership and di sposition of such
securities. The reports and public statenents included the
fol | ow ng:

a. The 1999 Annual Report, which was signed on
behal f of Arem sSoft by POYI ADJI'S, anpbng others, stated that, as
of March 14, 2000, POYIADJIS owned (i) 1,162,953 Arem sSoft
shares, which were held by Onyx Capital, Inc. (“Onyx”), a British
Virgin Islands corporation that POYI ADJIS controlled; and (ii)
options to purchase an additional 700,000 Arem sSoft shares.

b. On or about February 14, 2001, POYlI ADJI S
filed with the SEC an Annual Statenent O Changes I n Benefici al
Omership on SEC Form 5, which purported to summari ze changes in
his ownership of Arem sSoft securities during the year 2000. In
the Form 5, POYI ADJIS stated that:

i On Sept enber 19, 2000, for “pre-

i mm gration estate planning purposes,” Onyx had gi ven away
779,620 Arem sSoft shares to an unidentified donee;

ii. On Cctober 17, 2000 and Decenber 7,
2000, Prime Gowh, Inc. (“Prime Gowh”), another British Virgin
| sl ands corporation that POYI ADJI S controlled, had given away to
an unidentified donee 1,450,000 Arem sSoft options;

ii1i. POYIADJIS had di sposed of no other
Arem sSoft shares or options during 2000; and

iv. As of Decenber 31, 2000, POyl ADJI S owned

no Arem sSoft shares or options.
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C. The 2000 Annual Report, which was signed on
behal f of Arem sSoft by POYI ADJI'S, anpbng others, stated that, as
of March 8, 2001, POYI ADJIS was the beneficial owner of 3,775,580
Arem sSoft shares, and options to purchase 1,500,000 Arem sSoft
shares. The 2000 Annual Report further stated:

As part of his overall tax and estate

pl anni ng, during the year 2000, M.
Poyiadjis gifted 1,559,240 of his shares of
comon stock beneficially owned by himto an
entity in which has no voting, beneficial or
pecuniary interest. M. Poyiadjis also
gifted all of his options, representing the
right to purchase 2,900,000 shares of common
stock, to an entity in which he has no
voting, beneficial or pecuniary interest. As
of March 8, 2001, 2,766,666 of the options
gifted by M. Poyiadjis had been exercised
for cash .... The Conpany believes that, as
of March 8, 2001, all of the shares gifted or
i ssued upon the exercise of gifted options
had been sold by the donees.

d. On or about April 30, 2001, in New York, New
York, POYIADJIS represented to a professional securities analyst
that his Arem sSoft shares had been placed into a “blind trust”
over which he had no control and in which he had no benefici al
interest.

e. In an interview with the New York Ti nmes

publ i shed on May 17, 2001, POYIADJIS stated that he had “gifted”
away his Arem sSoft shares to “a trust that wasn’'t just created
to nove the stock of Arem sSoft so it could be sold.”

f. On or about June 11, 2001, POYIADJIS filed

with the SEC a Statement O Changes In Beneficial Oanership on
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SEC Form 4, in which he stated that in transactions May 14, 2001
and May 24, 2001, he had purchased a total of 200,000 Arem sSoft
shares, through an entity known as O ynpus Capital |nvestnent,

I nc.

MATHEWS’ Statements Regarding His
Ownership And Disposition Of AremisSoft Securities

61. During 2000 and 2001, Arem sSoft and M C. MATHEWS,
the defendant, filed with the SEC a series of reports relating to
MATHEWS' ownershi p and disposition of Arem sSoft securities,

i ncl udi ng the follow ng:

a. The 1999 Annual Report, which was signed on
behal f of Arem sSoft by MATHEWS, anong others, stated that, as of
March 14, 2000, MATHEWS owned 35,000 Arem sSoft shares.

b. On or about February 14, 2001, MATHEWS fil ed
with the SEC an Annual Statenent O Changes In Beneficial
Ownership on SEC Form 5, which purported to summari ze changes in
his ownership of Arem sSoft securities during the year 2000. 1In
the Form5, MATHEWS stated the foll ow ng:

i On Cctober 10, 2000, MATHEWS acquired
80, 000 Arem sSoft shares through the exercise of options;

ii. He had disposed of no Arem sSoft shares
or options during 2000; and

iii. As of Decenber 31, 2001, he owned 80, 000
Arem sSoft shares and options to purchase an additional 80, 000

shares.
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C. In Statenents of Changes | n Benefici al
Ownership on SEC Form 4 that MATHEWS filed on or about My 10,
2001 and on or about July 9, 2001, MATHEWS stated the foll ow ng:
i On April 30, 2001, MATHEWS acquired
40, 000 Areni sSoft shares through the exercise of options; and
ii. On May 4, 2001, MATHEWS sol d 40, 000
Arem sSoft shares.

The Secret Sales Of AremisSoft Securities

62. The public statenents nade by Arem sSoft and
LYCOURGOS K. KYPRI ANOU and ROYS S. POYI ADJI'S, the defendants,
regardi ng the ownership and di spositions of Arem sSoft securities
by KYPRI ANOU and POYI ADJI S were fal se and m sl eadi ng when nade.
Contrary to their public statenments, during 2000 and 2001,
KYPRI ANOU and POYI ADJI S secretly disposed of mllions of
Arem sSoft shares that they controlled, and then caused a
substantial portion of the proceeds fromthose sales to be
transferred into various off-shore bank accounts.

63. The sales of Aremi sSoft securities by LYCOURGOS K
KYPRI ANOU and ROYS S. POYI ADJI S, the defendants, were conducted
principally in the foll ow ng manner:

a. KYPRI ANOU and POYI ADJI S arranged for

Arem sSoft shares and options to be transferred into the nanes of

vari ous nom nees;
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b. KYPRI ANOU and POYI ADJI' S caused Arem sSoft
options that they controlled to be exercised, purportedly by the
nom nees;

C. KYPRI ANOU and POYI ADJI S arranged for the
Arem sSoft shares held by nominees to be transferred to agents
| ocated i n Europe;

d. The agents deposited Arem sSoft shares with
various banking institutions located in Switzerland and el sewhere
(the “Foreign Banks”);

e. The Foreign Banks transferred the Arem sSoft
shares to Brown Brothers Harriman & Co. (“Brown Brothers”), a
banking institution |located in New York, New York;

f. Brown Brothers arranged for the Arem sSoft
shares to be sold in open-market transactions on the NASDAQ and

g. The proceeds fromthe sales of the Arem sSoft
shares were transferred from Brown Brothers to banking
institutions outside the United States, including in Switzerland,
Greece, Cyprus, and the Isle of Mn.

64. The sales of Arem sSoft shares by LYCOURGOS K
KYPRI ANOU, ROYS S. POYI ADJI'S, and M C. MATHEWS, the defendants,
were made whil e KYPRI ANOQU, POYI ADJI'S, and MATHEWS were in
possession of material, non-public information regarding the true
busi ness and financial condition of Arem sSoft, including
information that Arem sSoft had nmade material m srepresentations

concerning the E-nnovations, E-Charm and Denon acquisitions, and
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concerning Arem sSoft’s revenues and incone. As officers and
directors of Arem sSoft, KYPRI ANOU, POYlI ADJIS, and MATHEWS owed
fiduciary duties to Arem sSoft and its shareholders to abstain
fromtrading in Aremi sSoft securities while in possession of such
mat erial, non-public information. 1In breach of those duties,
KYPRI ANOQU, POYI ADJI S, and MATHEWS sold m|lions of shares of
Arem sSoft common stock, yielding unlawful proceeds of at |east
approxi mately $254 mllion.

65. The secret sales of Arem sSoft shares by LYCOURGOS
K. KYPRI ANOU and ROYS S. POYI ADJI S, the defendants, operated as a
further fraud and deceit upon Arem sSoft investors by m sl eading
such investors into believing that KYPRI ANOU and POYlI ADJI S were
not di sposing of their substantial Arem sSoft hol dings and that
each maintained a positive view of Arem sSoft’s future prospects.
In truth and in fact, KYPRI ANOU and POYI ADJI S knew t hat
Arem sSoft’s business and financial condition had been materially
m srepresented to the public, and each di sposed of Arem sSoft
shares before the truth about the Conpany was publicly reveal ed.

The Conspiracy

66. Fromin or about 1999 through in or about 2001, in
the Southern District of New York and el sewhere, LYCOURGOS K.
KYPRI ANOU, ROYS S. POYI ADJI'S, and M C. MATHEWS, the defendants,
and ot hers known and unknown, unlawfully, wllfully, and
knowi ngly did conbi ne, conspire, confederate and agree together

and with each other to violate the laws of the United States, to
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wt, to coomt (a) securities fraud, in violation of Title 15,
United States Code, Sections 78j(b) and 78ff, and Title 17, Code
of Federal Regul ations, Section 240.10b-5; (b) mail fraud, in
violation of Title 18, United States Code, Section 1341; and (c)
wire fraud, in violation of Title 18, United States Code, Section

1343.

Objects Of The Conspiracy

Securities Fraud

67. It was a part and an object of the conspiracy that
LYCOURGOS K. KYPRI ANOU, ROYS S. POYI ADJI'S, and M C. MATHEWS, the
def endants, and others known and unknown, unlawfully, wilfully,
and knowi ngly, by the use of the means and instrunmentalities of
interstate commerce and of the nmails, directly and indirectly,
woul d and did use and enpl oy, in connection with the purchase and
sal e of securities, manipulative and deceptive devi ces and
contrivances in contravention of Title 17, Code of Federal
Regul ati ons, Section 240.10b-5, by (a) enpl oyi ng devi ces,
schenes, and artifices to defraud, (b) nmaking untrue statenents
of material facts and omtting to state material facts necessary
in order to make the statenents made, in the light of the
ci rcunst ances under which they were nade, not m sleading, and (c)
engaging in acts, practices, and courses of business which
operated and woul d operate as a fraud upon investors, in

violation of Title 15, United States Code, Sections 78j(b) and
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78ff, and Title 17, Code of Federal Regul ations, Section
240. 10b- 5.
Mail Fraud

68. It was a further part and an object of the
conspiracy that LYCOURGOS K. KYPRI ANOQU, ROYS S. POYlI ADJI S, and
M C. MATHEWS, the defendants, and others known and unknown,
unlawful Iy, willfully, and know ngly, having devised and
intending to devise a schene and artifice to defraud, and to
obtai n noney and property by neans of false and fraudul ent
pretenses, representations, and prom ses, for the purpose of
executing such schene and artifice to defraud, and attenpting to
do so, would and did place and cause to be placed in authorized
depositories for mail matter, matters and things to be sent and
delivered by the Postal Service and deposited matters and things
to be delivered by commercial interstate carriers, and would and
did take and receive therefrom such matters and things, and
know ngly caused to be delivered by nmail and such carriers
according to the directions thereon, such matters and things, in
violation of Title 18, United States Code, Section 1341.

Wire Fraud

69. It was a further part and an object of the
conspiracy that LYCOURGOS K. KYPRI ANQU, ROYS S. POYlI ADJI S, and
M C. MATHEWS, the defendants, and others known and unknown,
unlawful Iy, willfully and knowi ngly, having devised and intending

to devise a schenme and artifice to defraud, and to obtain noney
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and property by neans of fal se and fraudul ent pretenses,
representations, and prom ses, would and did transmt and cause
to be transmtted by neans of wire comrunication in interstate
and foreign conmerce nunerous witings, signs, signals, pictures
and sounds, for the purpose of executing such schene and artifice
to defraud, in violation of Title 18, United States Code, Section
1343.

Means And Methods Of The Conspiracy

70. Anong the nmeans and net hods by whi ch LYCOURGOS K
KYPRI ANOU, ROYS S. POYI ADJI'S, and M C. MATHEWS, the defendants,
and their co-conspirators would and did carry out the conspiracy
were the follow ng:

a. The defendants and their co-conspirators
structured, negotiated, and engaged in “shanf acquisitions by
Arem sSoft of other software conpani es.

b. The defendants and their co-conspirators
caused Arem sSoft to report fictitious and fabricated revenues.

C. The defendants and their co-conspirators
secretly disposed of their substantial hol dings of Arem sSoft
securities, including in transactions conducted in New York, New
Yor k.

d. The defendants and their co-conspirators
caused Arem sSoft to issue false and m sl eadi ng press rel eases

regardi ng the business and financial condition of Arem sSoft.
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e. The defendants and their co-conspirators
caused Arem sSoft to file with the SEC fal se and ni sl eadi ng
reports regardi ng the business and financial condition of
Arem sSoft, including Current Reports on Form 8-K, Quarterly
Reports on Form 10-Q and Annual Reports on Form 10-K

f. The defendants and their co-conspirators
filed with the SEC fal se and m sl eading reports regarding their
owner shi p and di spositions of Arem sSoft securities.

g. The defendants and their co-conspirators used
and enpl oyed the neans and instrunentalities of interstate and
foreign commerce, including interstate and international
tel ephone calls, facsimles, wre transfers, and nailings.

Overt Acts

71. In furtherance of the conspiracy and to effect its
unl awf ul objects, LYCOURGOS K. KYPRI ANQU, ROYS S. POYlI ADJI S, and
M C. MATHEWS, the defendants, commtted the foll owi ng overt acts,
anong others, in the Southern District of New York and el sewhere:

a. On or about March 4, 1999, in India, MATHEWS

caused an advertisenment to be placed in the Econom c Tines.

b. On or about Cctober 4 and 5, 1999, KYPRI ANOU,
POYI ADJI S, and MATHEWS spoke to the Arem sSoft Board of Directors
regardi ng Arem sSoft’s proposed acqui sition of E-nnovations.

C. On or about Decenber 17, 1999, KYPRI ANQU
executed a Share Purchase Agreenent anmong Arem sSoft,

E- nnovati ons, and Spahn.
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d. On or about Decenmber 17, 1999, MATHEWS
directed an Arem sSoft accounting staffer to execute a Share
Purchase Agreenment anong Arem sSoft, E-nnovations, and Spahn.

e. On or about Decenber 30, 1999, KYPRI ANQU
signed the E-nnovations 8-K

f. On or about March 30, 2000, KYPRI ANQU,

POYI ADJI S, and MATHEWS si gned the 1999 Annual Report.

g. In or about February 2000, in New Del hi
I ndia, MATHEWS, net with the Medisoft Representative.

h. I n or about Septenber 2000, in Trivandrum
I ndia, MATHEWS net with the Nortech Representative.

i In or about Septenber 2000, in Dubai, United
Arab Emrates, POYI ADJIS and MATHEWS net with the Vision
Representati ve.

j - I n or about October and Novenber 2000, in New
York, New York, POYI ADJI S caused approxi mately 400, 000 Areni sSoft
shares to be sold froman account at Brown Brothers.

K. In or about early Cctober 2000, in Bangal ore,
I ndi a, POYI ADJI S and MATHEWS net with the Medisoft Representative
and the Nortech Representative

l. In or about October 2000, in Nicosia, Cyprus,
KYPRI ANOU and MATHEWS net with the Vision Representative.

m I n or about Novenmber 2000, in New York, New
Yor k, KYPRI ANOU caused approxi mately 1,600,000 Arem sSoft shares

to be sold froman account at Brown Brothers.

49



n. On or about Novenmber 17, 2000, KYPRI ANOU,
POYI ADJI S, and MATHEWS spoke to the Arem sSoft Board of Directors
concerning the proposed acquisition of E-Charm

0. I n or about Decenber 2000, MATHEWS executed a
Share Purchase Agreenment anong Arem sSoft, E-Charm and Still &
Life.

p. On or about Decenber 19, 2000, POYI ADJI S
signed the E-Charm 8-K

g. On or about Decenber 27, 2000, POYI ADJIS
spoke to the Arem sSoft Board of Directors concerning the
proposed acqui sition of Denon.

r. On or about Decenmber 28, 2000, MATHEWS
executed a Share Purchase Agreenment anong Arem sSoft and Denon.

S. On or about January 10, 2001, POYI ADJI S
si gned the Denon 8-K

t. On or about January 29, 2001, MATHEWS
executed an agreenment with the Vision Representative granting
Arem sSoft the option to purchase Vision.

u. On or about February 14, 2001, KYPRI ANOU
filed with the SEC an Annual Statenent O Changes In Beneficial
Ownership on SEC Form 5.

V. On or about February 14, 2001, POYI ADJI S
filed with the SEC an Annual Statenent O Changes In Beneficial

Ownership on SEC Form 5.
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W. On or about March 26, 2001, KYPRI ANQU,
POYI ADJI S, and MATHEWS si gned the 2000 Annual Report.

X. On or about April 30, 2001, in New York, New
York, POYIADJIS met with a professional securities analyst.

y. On or about June 11, 2001, KYPRI ANQU filed
with the SEC a Statenment O Changes I n Beneficial Oanership on
SEC Form 4.

z. On or about June 11, 2001, POYIADJIS filed
with the SEC a Statenent O Changes In Beneficial Ownership on
SEC Form 4.

aa. On or about July 9, 2001, KYPRIANQU fil ed
with the SEC a Statenent O Changes In Beneficial Ownership on
SEC Form 4.

(Title 18, United States Code, Section 371.)

COUNT TWO
(Securities Fraud: Fraud On The Market)

The Grand Jury further charges:

72. The allegations contained in paragraphs 1 through
65 and paragraphs 70 and 71 are repeated and realleged as if
fully set forth herein.

73. Fromin or about 1999 through in or about 2001, in
the Southern District of New York and el sewhere, LYCOURGOS K
KYPRI ANOU, ROYS S. POYI ADJI'S, and M C. MATHEWS, the defendants,

unlawful Iy, wilfully, and knowi ngly, by the use of the nmeans and
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instrunmentalities of interstate comerce and of the mails,
directly and indirectly, would and did use and enploy, in
connection with the purchase and sale of securities, manipulative
and deceptive devices and contrivances in contravention of Title
17, Code of Federal Regul ations, Section 240.10b-5, by (a)
enpl oyi ng devi ces, schenes, and artifices to defraud, (b) naking
untrue statenments of material facts and omtting to state
mat erial facts necessary in order to make the statenents nmade, in
the light of the circunstances under which they were made, not
m sl eadi ng, and (c) engaging in acts, practices, and courses of
busi ness whi ch operated and woul d operate as a fraud upon
investors in Arem sSoft common stock

(Title 15, United States Code, Sections 78)j(b) and 78ff;

Title 17, Code of Federal Regul ations, Section 240.10b-5;
Title 18, United States Code, Section 2.)

COUNTS THREE THROUGH FIVE

(Securities Fraud: |nsider Trading)
The Grand Jury further charges:
74. The allegations contained in paragraphs 1 through
65 and paragraphs 70 and 71 are repeated and realleged as if
fully set forth herein.

Statutory Allegation

75. On or about the dates set forth below, in the
Sout hern District of New York and el sewhere, LYCOURGOS K.

KYPRI ANQU, ROYS S. POYI ADJI'S, and M C. MATHEWS, the defendants,
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unlawful ly, wilfully, and know ngly, by the use of the neans and
instrumentalities of interstate commerce and of the mails,
directly and indirectly, would and did use and enploy, in
connection with the purchase and sale of securities, manipulative
and deceptive devices and contrivances in contravention of Title
17, Code of Federal Regul ations, Section 240.10b-5, by (a)

enpl oyi ng devi ces, schenes, and artifices to defraud, (b) making
untrue statenments of material facts and omtting to state
material facts necessary in order to nake the statenents nmade, in
the light of the circunstances under which they were made, not

m sl eadi ng, and (c) engaging in acts, practices, and courses of

busi ness whi ch operated and woul d operate as a fraud upon

nvestors, to wt:

COUNT DEFENDANT | APPROX. DATE | SECURI TI ES SOLD

THREE KYPRI ANOU | Novenber and 1, 600, 000 Arem sSoft
Decenber 2000 | Shares, originally held by
Arem s Hol di ngs and
subsequently transferred
to Lonond Fi nance, |Inc.
and I nlay G oup, Inc.

FOUR POYlI ADJI'S | Cct ober and 400, 000 Arem sSoft Shares,
Novenber 2000 | held by Onyx Capit al
Fl VE MATHEWS May 2001 40, 000 Arem sSoft shares
hel d by Energi ng Markets
Capi t al

(Title 15, United States Code, Sections 78j(b) and 78ff;
Title 17, Code of Federal Regul ations, Section 240.10b-5;
Title 18, United States Code, Section 2.)
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COUNT SIX
(Conspiracy To Commt Money Laundering)
The Grand Jury further charges:
76. The allegations contained in paragraphs 1 through
65 and paragraphs 70 and 71 are repeated and reall eged as if
fully set forth herein.

Statutory Allegation

77. Fromin or about 2000 through in or about 2001, in
the Southern District of New York and el sewhere, LYCOURGOS K
KYPRI ANOU and ROYS S. POYI ADJI S, the defendants, and others known
and unknown, unlawfully, wilfully and know ngly did conbine,
conspire, confederate and agree together and with each other to
violate Section 1956(a)(2)(B)(i) of Title 18, United States Code.

78. It was a part and an object of the conspiracy that
LYCOURGOS K. KYPRI ANQU and ROYS S. POYI ADJI'S, the defendants, and
ot hers known and unknown, in an offense involving and affecting
interstate and foreign comerce, unlawfully, wlfully and
knowi ngly would and did transport, transmt, and transfer, and
attenpt to transport, transmt, and transfer, nonetary
instrunments and funds froma place in the United States to and
t hrough a place outside the United States, know ng that the
nmonetary instrunments and funds involved in the transportation,
transm ssion, and transfer represented the proceeds of unlawf ul
activity, and knowi ng that such transportation, transm ssion, and

transfer was designed in whole and in part to conceal and
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di sgui se the nature, the |ocation, the source, the ownership, and
the control of the proceeds of specified unlawful activity, to
wit, fraud in the sale of securities, mail fraud, and wire fraud,
in violation of Title 18, United States Code, Section

1956(a) (2)(B)(i).

Means And Methods Of The Conspiracy

79. Anong the nmeans and net hods by whi ch LYCOURGOS K
KYPRI ANOU and ROYS S. POYI ADJI'S, the defendants, and their co-
conspirators would and did carry out the conspiracy were the
fol | ow ng:

a. The defendants and their co-conspirators
caused Arem sSoft shares they controlled to be transferred into
t he nanes of various nom nees.

b. The defendants and their co-conspirators
caused the Arem sSoft shares held in the nanes of nom nees to be
deposited with the Forei gn Banks.

C. The defendants and their co-conspirators
caused the Arem sSoft shares held in the nanes of nom nees to be
transferred to Brown Brothers.

d. The defendants and their co-conspirators
caused the Arem sSoft shares held in the nanes of nom nees to be
sold in open-nmarket transactions on the NASDAQ

e. The defendants and their co-conspirators
caused the proceeds fromthe sales of the Arem sSoft shares held

in the names of nomnees to be transferred from Brown Brothers to
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banking institutions outside the United States, including in
Switzerl and, Greece, Cyprus, and the Isle of Mn.
Overt Acts
80. In furtherance of the conspiracy and to effect its
unl awf ul objects, LYCOURGOS K. KYPRI ANOU and ROYS S. POYI ADJI S
t he defendants, commtted the followi ng overt acts, anong others,
in the Southern District of New York and el sewhere:

a. On or about Septenber 8, 2000, KYPRI ANQU
caused approximately $16, 499,977 to be transferred by wire from
Brown Brothers in New York, New York to Laiki Bank (Hellas) S. A
in Athens, G eece.

b. On or about March 27, 2001, KYPRI ANQU caused
approxi mately $6, 000,000 to be transferred by wire from Brown
Brothers in New York, New York to Bank of Cyprus, Ltd., in
Ni cosia, Cyprus.

C. On or about July 12, 2001, POYI ADJI S caused
approxi mately $44,634,000 to be transferred by wire from Brown
Brothers in New York, New York to Isle of Man Bank, in Dougl as,
| sl e of Man.

d. On or about July 26, 2001, POYlI ADJI S caused
approxi mately $44,669,000 to be transferred by wire from Brown
Brothers in New York, New York to Fleming Isle of Man Limted, in
Dougl as, Isle of Man.

(Title 18, United States Code, Section 1956(h).)
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COUNTS SEVEN THROUGH TEN

(Money Launderi ng)

The Grand Jury further charges:

81. The allegations contained in paragraphs 1 through
65 and paragraphs 70, 71, 79, and 80 are repeated and reall eged
as if fully set forth herein.

82. On or about the dates set forth below, in the
Southern District of New York and el sewhere, the defendants as
set forth below, in offenses involving and affecting interstate
and foreign commerce, unlawfully, wilfully and know ngly
transported, transmtted, and transferred, and attenpt to
transport, transmt, and transfer, nonetary instrunments and funds
fromplaces in the United States to and through places outside
the United States, knowi ng that the nonetary instruments and
funds involved in the transportation, transm ssion, and transfer
represented the proceeds of unlawful activity, and know ng t hat
such transportation, transm ssion, and transfer was designed in
whol e and in part to conceal and disguise the nature, the
| ocation, the source, the ownership, and the control of the
proceeds of specified unlawful activity, to wit, the defendants
caused proceeds fromthe sale of Arem sSoft comon stock that was
held in the nanmes of nom nees, which were the proceeds of fraud
in the sale of securities, mail fraud, and wire fraud, to be
transferred from Brown Brothers in New York, New York, to foreign

financial institutions, as set forth bel ow
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COUNT | DEFENDANT | DATE TRANSFER

SEVEN | KYPRI ANQU | Sept. 8, 2000 Approxi mately $16, 499, 977
mllion from Brown

Brot hers to Lai ki Bank
(Hel las) S. A

El GHT | KYPRI ANQU | Mar. 27, 2001 Appr oxi mat el y $6, 000, 000
fromBrown Brothers to
Bank of Cyprus, Ltd.

NINE |POYIADJIS |[July 12, 2001 Approxi mat el y $44, 634, 000
fromBrown Brothers to
| sl e of Man Bank

TEN POYI ADJI'S |July 26, 2001 Approxi mately $44, 669, 000
fromBrown Brothers to
Flem ng Isle of Man
Limted

(Title 18, United States Code, Sections 1956(a)(2)(B)(i) and 2.)

COUNTS ELEVEN THROUGH FOURTEEN

(Money Launderi ng)

The Grand Jury further charges:

83. The allegations contained in paragraphs 1 through
65 and paragraphs 70, 71, 79, and 80 are repeated and reall eged
as if fully set forth herein.

84. On or about the dates set forth below, in the
Sout hern District of New York and el sewhere, the defendants as
set forth below, in offenses involving and affecting interstate
and foreign conmerce, unlawfully, wilfully and know ngly engaged
and attenpted to engage in nonetary transactions in crimnally

derived property that was of a value greater than $10, 000 and was
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derived fromspecified unlawful activity, to wit, the defendants
caused the proceeds of fraud in the sale of securities, nai
fraud, and wire fraud to be transferred from Brown Brothers in
New York, New York, to foreign financial institutions, as set

forth bel ow

COUNT DEFENDANT | DATE TRANSFER
ELEVEN KYPRI ANOU | Sept. 8, 2000 |Approximtely $16, 499, 977
mllion from Brown

Brot hers to Lai ki Bank
(Hellas) S. A

TWELVE KYPRI ANOU | Mar. 27, 2001 | Approximately $6, 000, 000
fromBrown Brothers to
Bank of Cyprus, Ltd.

TH RTEEN | POYI ADJI'S |July 12, 2001 |Approximtely $44, 634, 000
fromBrown Brothers to
| sl e of Man Bank

FOURTEEN | POYI ADJI'S |July 26, 2001 | Approxi mately $44, 669, 000
fromBrown Brothers to
Flemi ng Isle of Man
Limted

(Title 18, United States Code, Section 1957 and 2.)

FORFEITURE ALLEGATIONS AS TO COUNTS ONE THROUGH FIVE

85. The allegations contained in Counts One through
Five of this Indictnment are repeated and realleged, as if fully
set forth herein, for the purpose of alleging forfeiture pursuant
to provisions of Title 18, United States Code, Section

981(a)(1)(C), and Title 28, United States Code, Section 2461.
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86. As the result of commtting one or nore of the
securities fraud violations alleged in Counts One through Five of
this Indictment, LYCOURGOS K. KYPRI ANOU, ROYS S. POYlI ADJI S, and
M C. MATHEWS, the defendants, shall forfeit to the United States,
pursuant to Title 18, United States Code, Section 981(a)(1)(C
and Title 28, United States Code, Section 2461, all property,
real and personal, that constitutes or is derived from proceeds
traceable to the comm ssion of the offenses, including but not
l[imted to the foll ow ng:

a. Approxi mately $254 mllion, and all interest
and proceeds traceable thereto, in that such sumin aggregate is
property that constitutes or is derived from proceeds traceable
to the comm ssion of the offenses;

b. Any and all right, title and interest held by
KYPRI ANQU, POYI ADJI'S, or MATHEWS in the contents of Gerrard
Private Bank (1OVM Ltd., f/n/a Flemng Isle of Man Limted,
Account Nunmber 2248772101, held in the nane of O ynpus Capital
| nvest nent, Inc.;

C. Any and all right, title and interest held by
KYPRI ANOU, POYI ADJI'S, or MATHEWS in the contents of Gerrard
Private Bank (1O Ltd., f/n/a Flemng Isle of Man Limted,
Account Nunber 2248820401, held in the name of Oracle Capital
I nc. ;

d. Any and all right, title and interest held by

KYPRI ANQU, POYI ADJI'S, or MATHEWS in the contents of Standard Bank
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|sle of Man Limted Account Nunber 43016907, held in the nanme of
A ynpus Capital Investnent, Inc.; and

e. Any and all right, title and interest held by
KYPRI ANOU, POYI ADJI'S, or MATHEWS in the contents of Standard Bank
I sle of Man Lim ted Account Nunber 43016908, held in the nane of
Oracle Capital Inc.

Substitute Assets

87. If any of the property descri bed above as being
subject to forfeiture, as a result of any act or om ssion of the
def endant - -

(A) cannot be located upon the exercise of due

di li gence;

(B) has been transferred or sold to, or deposited wth,

athird party;

(C© has been placed beyond the jurisdiction of the

court;

(D) has been substantially di mnished in value; or

(E) has been commingled with other property which

cannot be divided without difficulty;
-- it istheintention of the United States, pursuant to Title 18,

United States Code, Section 982(b), to seek forfeiture of any ot her
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property of the defendant upto the value of the forfeitable property.

(Title 18, United States Code, Section 982.)
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FORFEITURE ALLEGATIONS AS TO COUNTS SIX THROUGH FOURTEEN

88. The allegations contained in Counts Six through
Fourteen of this Indictnment are repeated and reall eged, as if
fully set forth herein, for the purpose of alleging forfeiture
pursuant to provisions of Title 18, United States Code, Section
982.

89. As the result of commtting one or nore of the
nmoney | aundering offenses in violation of Title 18, United States
Code, Sections 1956 and 1957, as alleged in Counts Six through
Fourteen of this Indictnment, LYCOURGOS K. KYPRI ANOU and ROYS S.
POYI ADJI' S, the defendants, shall forfeit to the United States,
pursuant to Title 18, United States Code, Section 982, al
property, real and personal, involved in the noney | aundering
of fenses and all property traceable to such property, including
but not limted to the foll ow ng:

a. Approxi mately $254 mllion, and all interest
and proceeds traceable thereto, in that such sumin aggregate is
property that was involved in the noney | aundering offenses or is
traceabl e to such property;

b. Any and all right, title and interest held by
KYPRI ANOU and POYI ADJIS in the contents of Gerrard Private Bank
(11O Ltd., f/n/a Flemng Isle of Man Limted, Account Nunber
2248772101, held in the name of A ynpus Capital Investnent, Inc.;

C. Any and all right, title and interest held by

KYPRI ANOU and POYI ADJIS in the contents of Gerrard Private Bank
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(1o Ltd., f/n/a Flem ng Isle of Man Limted, Account Nunber
2248820401, held in the name of Oracle Capital Inc.;

d. Any and all right, title and interest held by
KYPRI ANOU and POYI ADJIS in the contents of Standard Bank Isle of
Man Limted Account Nunber 43016907, held in the nane of Q ynpus
Capital Investnent, Inc.; and

e. Any and all right, title and interest held by
KYPRI ANOU and POYI ADJIS in the contents of Standard Bank I|sle of
Man Limted Account Nunber 43016908, held in the nane of Oracle
Capital Inc.

Substitute Assets

90. If any of the property descri bed above as being
subject to forfeiture, as a result of any act or om ssion of the
def endant - -

(A) cannot be | ocated upon the exercise of due

di li gence;

(B) has been transferred or sold to, or deposited

with, a third party;

(© has been placed beyond the jurisdiction of the

court;

(D) has been substantially dimnished in value; or

(E) has been conm ngled with other property which

cannot be divided without difficulty;
-- it isthe intention of the United States, pursuant to Title

18, United States Code, Section 982(b), to seek forfeiture of any
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ot her property of the defendant up to the value of the
forfeitable property.

(Title 18, United States Code, Section 982.)

FOREPERSON JAMES B. COMVEY
United States Attorney
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